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DECLARATION OJ EASEMENTS, 
CQYENANJ'S. CONDITIO~ AND RFSJ1UCDON8 

This Declaration of Easement!., Covenants, C®ditions BDd Restric:lions {the 
"Dedaration") is made as of ()cocembef 28, 1998 by BOEING REALTY CORPORATION, a 
CalifOrnia corporation (fonr.crly known as McDoODell Douglas Realty Company) ("Declannt"). 

A. Declarant is the fee owner of that c:ertain real property described as Lots ·1 through 
8 ofTract Map No. ·s2172-0l (the "Tnct Map") In the City of Los Angeles (the "City"), as filed 
in Book 1233. Pages 79 through 83, inclusive, of Maps, In the Official Records of the County of 
Los Angeles (the "CoUDty·), State of California (the "Retail Tract"). 

B. Declarant also is the fee owner of that certain real property described in hxhibit • A • 
artacbcd hereto (excluding tbc portion thereof constituting the Re~:ail Tract) and depicted in Emil!it 
:A: attached liercto as the "IDdustrial Tract") (the "Industrial Tract"), as well as the proposed 
roadway areas depicled in attached Exhibit • A· as Harborgaac Way, Koox Street and Fraucisc:o 
Street (the "Street Lots") (each legal parcel within the Rerail Tract from time to time is referred 
to in this Declaration as a "Retail Tract Pan:el, • each legiJ. parte! of tbc lDdustrial Tract from 
time to time is referred to in Ibis Declaration as an "ladastrial Tract Parcel, • the Retail Tract 
Parcels aDd the IndUStrial Tract Parcels arc referred to collectively in this Dcclandioo u tbc 
"Covered Patte~~," and the Covered Parcels aDd lbc Street Lois arc referred to collectively in this 
Declaration as the • Property. • The owner of each Covered Pan:el aDd its s~sors and assigus 
to sucb Covered Parcel arc referred to coUcctlvcly in this Declaration as a "Conred Pared 
Owner, • each Covered Parcel Owner of a "Retail Tract Parcel" is referred 10 in Ibis Declaration 
as a "Retail Parcel Owner, • aDd cacb Covered Parcel Owner of a luduslrial Tract Parcel is 
referred to in this Declaration as an "Industrial Puul oWDer. • The lessees, invitees, ·.,cats, 
employees and liCCDSCCS of a Covered Pan::el and the Covered Parcel OwDcr of such Covered 
Parcel arc referred to collcctively in this Dcclaration as "Covered Parcel u ... • of sucb Covered 
Parcel, the Covered Parcel-Users of the Retail Tract Parcels arc referred to coUcctively in Chis 
Declaration as "Rttall Puu.1 Users," and the Covered Parcel Users of tbc Industrial Tract 
Parccb; arc referred to collectively in this Dcclaration as "lnrlutrial Parcel Users. • 

C. Declarant desires to corer into aDd record for itself, its successors and assips this 
Declanuion to declare that the Property is to be held. sold, leased and conveyed subject to the 
cascmenta, COVt:IWits, collditious and restric:lions declared in Ibis Declaration. · 

NOW, THEREFORE, DecJarw hereby dcclaret, for itself, its sua:esson BDd assigus, 
tbc casements, covenants, conditions and rcsaic:tioai over tbc Propcny, wbic:h lball be 
appurtenam to the Property when conveyed in any IJIIIIIIlCr, as follows: 

I. DECLARATIONOFEASEMENTS 

A. Harl!orme Way Easmcnt Declarant hereby declarca and rc:serves for ita 
own USI: and benefit, and for tbe benefit .of the Retail Tract BDd aich otbcr Covcrc:d Pan:ds as 
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Declarant may declare by recorded instrument from time to time, a perpetual, non-exclusive, 
appurtenant casement iiDd right of way (the •Harbarpte Way Euemeat•) in. over, through and 
across that portion of Harborgate Vhy lyiJra north of the westerly prolongation of the aoutherly 
boundary of the TemporarJ Truck Ac...r:ss Easement Area (as defined in Section I.B below) 
"Harborpte Way F.uelof'Dt Ana • tor w ;>~~rposcs of ordinary vchiadar (including passcagc:r, 
delivr.ry and service vehk:lcs) • ·ct pedesu:an iDgrcu to and egress from tbe CoVered Parcels (but 
specifically excluding any parl.lng purposes or any sroppiJra of vehicles for delivery, &tagiJra, 
loading or other purposes), and for installation. mainteDaDCC, rcp:~ir and replacement of 
landscaping, irrigalion syste~. !I;•:S.:~walb, street Jightina, signage (subject to Section l.G below) 
aitd similar facilities 8Dd equipment over such portions of the Harborgate Way Easement Area as 
may be approverl by Declarant from time to time. 

B. Access Easement. Declarad hereby declares for the benefit of the RecaiJ 
Tract atemporacy, non-exclusive, appurumntcasemcntaudrightofw3y(the "Temporary Track 
Access Easement") in, ov~r. thrODgh and acroSJ !bar portion of the Property depicted on 
Exhibit "B" attached hereto as the "Tempoa-ary Track Access Ea&emeat Area • for the purposes 
of vehicular ingress to and egrcs.• from Lot 3 of the Tract Map by delivery and service vehicles 
only (and specifically exchnling any parkiag purposes or any stopping of vehicles for delivery, 
staging, loading or other purposes). The Temporary Truck AtuSS Easement shaD terminate if 
and wben the Knox Sueet Easement or the Alternative Street Easement becomes effective u set · 
forth below in this paragraph. Effective if and wbeD a railroad crossing is granted by Union 
Pacific Railroad Company or its successor wbicb will permit atuSS from No1'J1111Ddic Avcuue 
across the existing railroad uacks onto the portion of the Property depicted oa Exhibit •B-J" 
attached hereto as the "Knox Street Euemeat Ana, • Declarant hereby declil'CS fo7 the benefit 
of Lhe Retail Tract a perpetual, non-exclusive, appurtenant eascmeDl aud right of way (the •JCaox 
Street Easemeat") in, over, through and across the Knox Street Easement Area for the purposes 
of ordinary vehicular (including passenger, delivery and service vehicles) and pedestrian ingress 
to .and egress from the Retail Tract Pareels (but specifically cxc:luding auy parking purposes or 
any stopping of vehicles for delivery, staginJ, loading or other purposes); provided, bowevcr, thai 
in no event shaH the Knox Street Easement become effective prior to March 31, 1999. Effective 
if the railroad crossin& is not granted by Union Pacific Railroad Company as described above by 
December 31, 1999, Dcclaranl bereby declares for the benefit of the Retail Tract a·perpdUal, DOn­
exclusive appurtenant easement 8lld right-of-way (the • Altenaatlve Street Easelpeat") in, over, 
through and across the portion of the Property depicted on Exhibit •B-t" attached hereto as the 
• Alternative Strcel Easement Area • for the purposes of ordinary vehicular (including passenger, 
delivery iiDd service vehicles ingress to and egress from the Relaii.Tract Parcels (but specifically 
excluding any parking purposes or any stopping of vehicles for delivery, staging, loading or other 
purposes). The termination of the Temporary Truck Access EucmcDI and the effectiveness of 
the Knox. Street Easement or tbe Alternative Street Easement, as the case may be, sbaU be 
evidenced by a notice of such termination and effectiveness executed by DcclaraD1 and m:ordCd 
in the OffaciaJ Records of Los Angeles County. In addition, Declarant shaH be responsible, al its 
sole cc~tt, for completing the constnJCtion, P!lYing and other installations required UDder applicable 
law to ·install the Railroad Crossma (as defiocd in Section D.C.I below) and the Knox Street 
Easc:ment Area, including the "Future Curb Cat" as depicted in Exhibit "8-1" attached bcreto. 
The Harborgate Way Easement Area,lhe Temporary Truck .Aa:ess EwTneDl Area and the Knox 
Street Easement Area (or Alternative Stn:et Euemmr, as the cue may be) are referred to 
colledively in this Declaration u the "a-d EuemeDt Anal, • 8Dd the Harborgaae Way 
Easement, the Temporary Truclt Access Ea.temcot aud Knox Stn:et Easement are rcfcmc1 to 
colledively in Ibis Declaration as the "Road East.mmb") .. 

C. Declaration of Utilities Easemeuq. 

J. PmnantJ!l fasnnrpu. Dcc:laraDl bcrcby declarca and rriserves for 
its OWJa use and beoefit, and for the usc 8Dd bc:Dcfit of the Retail Tract and such other of the 
Covered Parcels u DedaraDl may declare by recorded iDstnuDeul from time to time, pcrpciuaJ 
non-exclusive, appurteD8Dl easemeurs Uld right-of-waya (the "Udlldes Eatemeata") in, over, 
through. aacss aad UDder the Harborpre Way EucmeDt Area (coUcctively, 1be "UIIIIdel 
Eameat Ana") for lbe location, devclopmcut, installation, operado!i8in2!i72366 aud 
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replacement of electric, gas, water, telephone, cable television, sewer, storm drain and other utilities convenient or nece.uary in lhe ownership, development, use or operation of each of the Covered Parcels from time to tirM. (rbfa "CoiiUDOil Utilities"). The Utilities Easemcats may be used by c:ach Covered Pared Ownc;· wbose Covered Parcel is benefitted IJy the Utilities Easements, together wit!! such wvcted i-.u-cel Owoer's ICSICCI wbo are responsible for lhe llevelopment, instctllllioa, ope-Won, mah'lleDJDte, repair or rcplaameDt oflhc Commoa Utilities serving sud! Covered Pan;cl,J-•'Ovided lbat such use sball DOt uureasonably iaterfere with the use of the Harborgate Way Easement set fortb in Section I.A above, incruding, but not limiled lo, vehicular and truck access wand fr.lm the Rdai1 Tract through the curb cuts aJoag the Harborgate Way Easement Area. ~lar:lnt and any ocher Covered Parcel Owner whose Coven:d Parcel is benefitted toy the Utilities Easements, sball bavc the right ro L'ISign the benefit aDd use of all or any ponion of the Urilities Easemcras or Common Utilities ro my c1c:ctric company. gu compaay, telepiiJone company. cable television company, flood CODtrol district or otber public utility or ro the City or other public or' quasi-public: Clllity that will be . rcspoasible for the iDstaUatioa, maintenance or repair of the fac:ilitics for wbich such usigmneDl is made. No c:OilVcyanc:e by Declarant of any Covered Parcel or any interest therein shall be deemed to be or coa.struccl u a convt:yaooe or release of the Utilities Easemems or Common Utilities except as cxpllcltJy slated in suc:h conveyance, even ~ougb the conveyance purports to convey such Covered Parcel in fee simple or purports to convey Declarant's entire interest therein. 

2. Temporary Easements. Declarant hereby declares aDd n:scrves for its own use and benefit and for the usc and benefit of the Coven:d Parcels temporary DOD­cxc:lu.1ive, appunciWII casements and rights of way (the •Temporary Utfll&.lalemeata") in, over, through and across tbat portion of the Property depicted on f:!hjbjt "C-1" attached hereto as the "Storm Draill Facllldet" and "Sewer Flldlldes" (collectively, the "Tempoi'IU')' Utfll&. Easement Areas"), tOJC!hcr with casements for JP.UI)nabJc access for the purposes of maintenance, repair and replacemeul of the Storm Drain Facilities aDd Sewer Facilities and improvements localed within the Temporary Utilities EllSCIDCOt Areas, aoo other n:ascmable purposes incidental thereto. Tbc Temporary Utilities Easements sball terminale on March 31, 200 I. The Owner of the Covend l:'arcel on which the Srorm Drain Facilities are loc:aled iball have tile reasonable right to relocate such portion of the Storm Drain Facilities that interferes with the normal development of such Coven:d Pan:el, provided that such relocation is done at lhe sole expen;e of such. Owner in aa:ordance with SOUDd engineering and construction practices. 

D. Water Riser iDd Gas Riser Easements. Dedarant hereby declares aDd reserves for its own use and beaefit, and for the use and benefit of such of the Covered Parcels as Declarant may .:lec:lare by recorded instrumena from time ro time, perpetual. DOn~clusive, appurtenant casemellls (collectively, the "Riser Easemrats") in, over, through, across aud under the arms depicted on Exhibit •c• attac:hed hereto u the ·waaer F8Ci11Ues" and "Gu Fadlflles" (c:ollec:tivcly, the "Riser Easement Areu"), together with easements for re:uonable IICCCSI for the purroses of maintenance, repair and replacement of the Water Facilities aDd Gas Faciliticaaud other facilities and improvements located within the Riser Easement Areas, and other reasonable p~:es incidental thereto. ~larant shall bave the right ro assign ai.. or any of its rishts in the Riser Easements to any transferee or future owner of a Covcn:d Parcel. 

E. Easement for Renpliatiop Work. 

1. Declaration gf Easements· Dcc:larant ac:lalowlcdges tbal Dec:larant or its successors will be punuq eoviroiiiDelllal remediatioo work aud related activities (the "Remrdlado•")WidcrtheiaremediabonplaD(thc"RemecliadoaPIIIa")approvedbytheRegioaal Water Quality Control Board (the •awQCB•). The Remediation Plan, as approved by RWQCB, will or may require the iPstaJlation aud rnaiaten•ru of certain fJcilitics and equipmcot m1 will require that Declarant have _reasonable ICCCIS to all aucll filciljtics ml equipment for the JIUlPOICI of instilling, opcratiuc, monifOriD&, tcstiDg, mainfabring,.repairiJII, replacing and rcmovina IUdl fac:iliti~ and equipment and other purpoacs reasonably related tbcn:ro. Subject ro the CODditions set fonh in Scaion I.E.2. below, Declarant heteby decJares and reserves for ita own usc IDd. bCuefit, aDd for the uae and benefit of IIICh of die Covered Pucels u Dcclarani may declare by recorded instrument from time to lime, lhe following, aon-exc:lusive, appurtCDalll CUCIIIeliD ·and 
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rightHlf-way (collectively. the "Remediation Easements") in, over, through, acr.oss and under the Property as follows: {i) an easement for the purposes of operating, monitoring, testing, maintaining, repairing, replacing 11M removing existing wells only in the Joc:atious dcpidcd in Exhibit "D" attached heretO and related Facilities 8Dd equipment and other purpc:lSeS reasonably related thereto; (ii) an eue~nl foa llk. P'-" ).lOSeS of installi~J8, operating, monitoring, testing, maintaining, repairing. n'Piac!-"'!. and removing such wells and other facilities and equipmenl as may be required in connection, .dl the Rcmcdialion and adler purposes n:asoaably related tbereto only within the ponion of the Property depicted in Exhibit "D-1" attacbed hereto, togcthc:r with Pne (I) additional well outsKle such vea and within Parcell or 2 of the Retail Tract ataloc:abon specified by RW~B; provido.:d, however, that lhe surface facilities aud equipmelll installed within such easemenr areas shall not interfere with the use or enjoyment of the Property (i.e., surface improvements within roadWlilys sball ccmsist of coven or caps substaDliaJiy at grouud lcwel and any other facilities or equipment sball be fully saeened and IOCIICd within areas desigDIIed in the then-current (i.e.. at the time such facilities or equipment are to be approved for installation) site plan for the affcc:ted Retail Tract Parcel u median, buffer or landscaped areas and shall extend no higher than four feet above ground level and have borizoDial dimension of DOt greater than four feet). sucb facilities and equipmeu110 be subject to relocation at the election atld expense of the oW11Cf of the affeaed Retail Tract Parcel from time to time, 10 a reasonable and feasible new location approved by each Go\."C1'11111C11ta Agency. as defiDed below; and (iii) an easement for underground facilities aDd equipment reasonably· relaled to the Remedialion, provided such facilities and ~ipmeat are locared arlcast twenty (20) feet below grouod Jevel and shall not endanger, impair or interfe~ with any improvement c:oJISttUCled on the Property or the use or enjoyment thereof. Declarnnl acbJowledgcs that, after recordation of this Declaration, the RWQCB or otber govemmellfal or quasi-governmental body having jurisdiction over the Remediation (each, a "Gonnamental Ageacy") may require or permit tbe Remediation Plan 10 be modified or may interpret or enforce the Remediation PlaD differently from how Declarant may anticipate. The Rernediatio~ Easements shall be constrUed 11 all times to permit access to such portiODS of the Propeny as may be rmsonably necessary from time 10 time to fully comply with the Rernediation Plan as it may be intetpreted by the Govmmiental Ageocies or amended from time to time. Tbc exercise of righiS under the Remediation Easements sball be reasonable and shall not unreasonably interfere with the development or operation of tbe Retail Tract or tbe businesses conducted thereon from time 10 time. Dcdaraat sball have the right 10 assign tbe benefit and usc of the Remediation Easements to anyc-Affiliate of Declarant or aoy successor or assign of an Affiliate or Declarant who becomes obligated to compiCie all or any poniou of the Remediation. For the purposes of the Declanltion, • Amllate" means any entity which from time to time directly or indirectly controls, is controlled by or is under common coatrol with an entity in question. The Rcmediatiou Easementa shall termioale wben the Remcdiatiou has been complet:d and each appropriate GovCiliiDClWll Aget1i:j bas issued a ccnificate or other documenblry evidence in customary form indicaling thai such. Governmental Agcuq is DOt planning to ~cquir~ any further action with respect to enviromnental remediation of the Property. Upon such termination, Declarant or its successors or assigua aJlilll cause to be recorded in the Official Records of Los Angeles Couaty a document evideacing the terminalion of the Remediation Easements, but failure to record such a dOCWIIelll shall DOt be a prerequisite 10 the termination of the Remediation Eascmenll. Declarant anlicipates that the Remediation Eascmcots will n'ccd to stay in ctrca for an extended period of years, pe$1ps exceediultwenty (20) years. Notwith.o;tanding any termination of the Remediation Eascmenls, in the evi:nl any Oovernmenral AAency ll'equm funher environmental remediation of any portion of the Property neceuftatin& funher entry upon any Covered Parcel, the Remediation Euemcms sball be reinatarcd u reasonably necessary to· provide for such uecessary entries thereon, and Dcclaranl and ita Affiliates or successors or assigns shall have a fiBbt 10. cause to be recorded in tbe official records of Los Angeles County a document evidcnciug the reinstatemcnl of the Rcmr:diation f.asemcosl. After reiastatement, the Rc:ml:dialion Easemeuts shall terminate again (and be subject to funber reinstatement and later termination) punuant to the foregoing provisions of thia paragraph. 

2. Terms of Use. Notwithstanding aay other provisioua of thia Declaration, dUring the term of any Remediation Easc:meat, l>eclanlnt and its Affiliala or suca:ssors and assigus shall comply with the followiq conditions: 
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(a) All remediation work and related activities conducted on the 

Remediation Easement areas shall be carried out in accordance witb all applicable federal, state 

and toea! laws. regulations, orde~. ~it1 and other go~ermnental requircmc:nts concerning the 

regulation or protection of he~lth, safety .;nd the environment, and in a good and workmanlike 

manner. 

(b) To the extent rea.'IOoably feasible, all remediation work and 

related activities on the Remediation Easetnent areas shall be preceded by r~oable prior written 

notice to the Parcel Owner thereof. !"i\·ing estilr.ated start-up and completion schedules, along with 

a description ofany disruptions likely to be caused by such activities. Potentially disruptive 

activities (~.g., surveying, drilling, consuu~o1ioo or monitoring) !~ball, to the extent reasonable, 

be perfonaed oul~ide (\f the busincs& hours C!o1ablished for the business activities at the affected 

Covered Parcel. All construction areas shall be maiDlBined in a neat and orderly manner during 

such business hours: provided, however, that all wastes generated by such activities shall be 

-' removed from lbe Remediation Easement areas on a daily basis. 

(c) All damages 10 the Remediation Easement areas or its 

appurtenances caused by remediation work and related activities shall be promptly repaired to the 

condition existing before the damage occurred. 

(d) Customary and standard insurance for the remediation work 

and related activities, including pollution liability and errors and omissions insuraDcc:, shall be 

obtained from all consultants or contractors performing activities on the Remediation Easement 

areas and shall identify the Parcel Owner thereof as an additional insured. 

(e) Upon wrinen request from a Parcel Owner of a Remediation 

Easement area, Declarant shall promptly provide to such Parcel Owner all consultant reports (to 

the exteRI such reports are non-privileged) and laboratory "results generated by Declarant or its 

agents as a result of the remediation and relaled activities on such Covered Parcel and shall allow 

such Parcel Owner, or its.agent. to observe and, at such Parcel Owner's ell.peMe, take or share 

soil, vapor. air. surface water or groundwater samples as rc:asonably required by such Parcel 

Owner. 

F. f.asements for Si&na&e. Declarant hereby declares and reserves for its own 

use and benefit, and for lbe use and benefit of sur;:h of the Covered Parcels as Declarant may 

declare by recorded instrument from time to time, a perpetual, non-exclusive, appurtenant 

easement (the "Signage Easement.") in, over. through, across and under that portion of the Retail 

Tract depicted as the "Signaae Easemeat Area" in ~xhjbjt "E" attached hereto for the location, 

development, installation,lighting, operation, maintenance, repair and replacement of signage for 

the Industrial Tract. Such signage sball conform 10 the criteria set forth in Exhibit "E" attached 

hereto. No Retail Parcel User or other party may place any otht:r sigll8f!,e within the Signage 

Easemen: Area. 

II. RETAINED USES, DEDICATION AND MAINTENANCE 

A. Retained RiWL1 in EasemenJ Areas. The Covered Parcel Owner of each 

Cvvered Parcel containing an casemcnt area declared under this Declaration (each, an "Euemeal 

Area") shall n:tain the right to permit such Easement Area to be used for any purpose to the 
extent such use does not Wlfcasonably i.ntcrfere with the use of an Easemeut Area as permitted 

pursuant to this Declaration. The respective Covered Parcel Owners shall retain all right! in the 

Easement Areas which are not inc:onsistent with lbe purposes for which the Easement Areas are 

intended under this Declaration, including but not limited 10 the ripts to (i) subject use of the 

Easement Areas 10 reasonable rules and regulltioos applied on a nondiscriminatory basis; 

(ii) malte any repairs Ul the Easement Areas that do not unreasonably interfere with the permitted 

use of t.be Easement Area!l pursuant to this Declaration; and (iii) make any alteralions or 

improvements of or to lbc Eascmenl Areas or any improvement~ thereon that do not unreasonably 

interfere with use of the Easerecut Areas as permitted pursuant to this Declaration. 
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B. Dedication of Easement Areas. Declarant contemplates that it may dedicate ;;ll or ar1y portion of the Roa~ Easemenr Areas, Utilities Easement Areas, Common Utilities or o!her prtlperty or facilities to !he C~~y !h":: Counly or o!her public or quasi-public entity for public use or other use that includes rl"asonable .:nncinucd use by Covered Parcel Users benefitted under this Declaration (the "Dedkatiou"), which ·Al(.(icatious may or may not occur and, if they occur. may occur in one convey.lnce :· one such entity or various conveyances t:.> one or more of such entitie,; from time to time. l)e..,araDt hereby reserves the right ro 1DilU the Dedications at any time and from time to rime. 0 ron the occurrence of a Dedication IS to a!l or a Jl!U1ieular portion of the Road Easement Areas, Utilir1c:. Easement Areas or Common Utilities, all easements, rights and obligations sc:t torth in Section I. A, 1.8 or I.C above with respect to all or such portion of the Road Easement Areas, Utilities Easement Areas or Common Ulillties as to whid': ucb Dedication applies snail terminal~ and expire immediately upon such Dedication. 

c. Maintenance and R;alr: Com. 

I. Maintenance uf Road and Utility Easement Areas. Tbe owner of the Lot ;. of the Tract Map shall improve, maintain, repair and replace the Temporary Truck Access Easement area in good condition and repair in compliance wi!h all applicable laws and regulatio11s until the Temporary Truck Access Easemc:ot terminales. Subject to the provisions of Section II.C.S below, Declarant shall maintain, repair and replace the Harborgate Way Easement Area. Utilities Easement Areas and Couunon Utilities in good condition and repair in compliance with all ipplicable laws and regulations. Subject to the provisions of Section II.C.!I below, all such maintenance, repairs and replacements shall be completed without expense to the owner of the Rerail Tract. Subject to the provisions of Section U.C.S below, DcclaraDl also shall maintain and repair the Knox Street Easement Area and the railroad crossing located within or adjacent to the Knox Street Easement Area, including, but not limited to, paving. crossing gates, signage, flashers and other facilities and equipment (collectively, the "Railroad Crossuqn in good condition and repair in compliance with all applicable Jaws and regulations and any ~nts pertaining to the adjacent railroad crossing that may exist from time to time with the applicable railroad company (the "'toUroad Agreemeats"). The owner of the portion of the Retail Trad described as Lot 3 of the Tract Map (the "Beaefltted Pan:rl") shall pay to Declarant an amount equal to fifty percent (50%) of the Re.imbursable Cosu (as defined below) incurred in the operation, maintenance, repair or replacement of the Knox Street Easement Area as required under the Railroad Agreements. In the e\'ent not all of !he Benefitted Parcel is owned by one Owner, Dc:claranl shall have the right to coUect the amounts owing pursuant to this paragraph from the Retail Parcel Owner owning the Jar gest portion of the Benefitted Parcel by gross acreage (i.~ .• such owner sllall pay the entire amount owing and then, at iu own expense, may seek reimbursement from other Retail Parcel Users as may be appropriate). As used in this Declaration, "Reimbursable Costs" shall mean all out-of-pociet costs and expen.sca reasonably incurred tn maintain and repair the Knox Street Easement Area or Railroad Crossing as determined in accordance with geuc:rally accepted accounting principles ano practices consistently applied. Reimbursable Costs also sh.all include all real properly taxes and assessments and other aruounts imposed similar thereto or in lieu thereof against the Knox Street Easement Area, and the cost of liability insurance and property inswance maintained to cover the Knox Street Easement Area or Railroad Crossing and the property on which it is located, with the detcnninalion io each case of the portion anributable to the Knox Street Easement Area or It.illroad Crossing to be made by Declarant on a reasooable basis from lime to time. Reimbursable Costs shall not include any costs resulting from the negligence or otner wronsful conduct or breach of this Declaration by a Covered Parcel Owner (which costs shaiJ be paid in full by the ocgligeot, wrongful or breaching Covered Parcel Owner), or any accounting, administrative, supervision or overhead costs or fees or any COilS incurred in the initial constructic1n or installation of the Railroad Crossing or the correction of defects therein or c:apital replacemt:llls, additions or altcralions thereof except to the extem amortized over the useful life thereof. Notwithsla.ndina the foregoing, It is specifically declared that the costs of n:paving, · resealing and restriping the Kuox Street Euemcnt Area and RaUroad Crossing when necessary in the reuoriable opinion of Declarant, as well as the costs of replacc:tncnt of uy facilities cr equipment pertaining to the Railroad Crossing IS necessary from time to time under the Railroad Agrec:mema or otherwise, shall be considered to be Reimbursable Costs. Dcclaranl shall, if 
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reqJJested by the Owner of the Bene fined Parcel from time to time, furnish reasonable back-up information and docwnentation peruining 10 the Reimbursable Costs. The Owner of the Benefitted Parcel or irs authoriuci :tgeru shall have the right, within one year after receipt of Declarant's itemized statement for a ye:-r, and upoo ten days' prior wrinen oot.iec! to Declarant, to inspect DeclaraDJ's lr.oii:. and ,,xo;o~ •.:gan:ling the Reimburuble Costs for such year at Declarant's main accour.ting ~~~ices. Declarant agrees to maimain its boolc.s and records at iu main accounting offices for a n:...llimwn of one ( 1) year foJJowing the expiration of each accounting yar 10 which such books and records pert::in. ln the event such audit shill disclose lhat Declarant 1w overstated the sbares Rc;mburSI'ble Costs for the Benefitted Parcel by more than lhrce percent (3%) for the year .n question, l.icdarant shall pay for the reasonable costs of the audit. Any refund due to the Owner of lbe Benefitted Parcel sbaU be: payable in any event. Notwithstanding the foregoing provisions of this paragraph, all obligations 10 maintain, ret'lir or repl~ a particular portion of the Road Easement Areas, Utility Easement Areas or Common Utilities shall cease upon the occurrence of a Dedication with . nspec;t to such area as c:ont.emplated in Section ll.B aoove, and all obligations to operate, maintain, repair or replace the Railroad Crossing shall cease when such oblipliom cease under the R.ai.ltoad Agreements. 
2. Maintepance of Riser EasemeDJ Areas and Tempooo Utilities Easement Area;~. Declarant -at irs expense, shall mainrain and repair the Riser Easement Areas and the Temporllf)' Utilities Easement Areas in good condition and repair in compliance with all applicable laws and regulations, and D..:clarant shall repair and restore all landscaping, paving and other improvements that are damaged from time to time by the maintenance. repair, replacement or improvemem of any facilities or equipment within the Riser Easement Areas or the Temporary Utilities Easement Areas related lo !he use of the easements hereunder. 

3. Maintenance and Rwir of Remediation Easemem Facilities. Declarant, at its e:ttpense, shall mainllin and repair in good condition, and in compliance with all applicable laws and regulations, all facilities, equipment and other i1ems placed on the Propeny in connection with the Remediation or Remediation Plan, and Dc-:iolfllllt shall repair and restore all landscaping. paving and other improvements that are damaged from time to time by the maimenance. repair, replacemem or improvement of any such facilities or equipment or Declarant's other use of the Remediation Easement. 

4. Majmenance of Sjznue. Declarant shall, at it expense, maintain and repair in good condition, and in compliance with all applicable laws and regulations, the Signage Easemem Area and allsignage and other facilities, equipment and improvements placed within the Signage Easement Area pursuant tD the Signage Easement. and Declarant or its successors shall repair and restore all landscaping, paving and other improvements that are damaged from time to time by Declarant's installation, repair, placement or improvement of any such facilities, equipment or improvements within the Signage Easement Area. 

5. Installation and Maintenance of Parkwavs. The Covered Parcel Owner of each Covered Parcel, at its expense, shall cause the areas within the public right-of­ways (and any area within Harborgate Way, Knox Street or Fraocisco Slreet so long u such roadways remain privately owned) that are adjacent tD such Covered Parcel (i.t., extending from the parcel boundaries to the edge of curb of the street improvements) tD be: installed, maiJIIained and repaired in goOd, clean and attractive repair, including, but not limited to, design, g"lvcmmental approval, construction of all installation of aU landscaping, irrigation ll)'lllemS, sidewalks, street lighting, signage (subject to Section 1.0.) and otber facilities and equipmem within sucb areas as may be: required in accordance with applicable laws and regulllions, and maintenance, repair and replacemem of tl)c foregoing. 

6. EmerKencv RtlNI.in· Notwithstanding anything iD this Declaration to the contmy, any Covm:d Parcel Owner shall have ilie right to make emergency repairl to any· Easement Area located within its Covered Pan:cl, as to which prior approval of the party responsible for mainrenaoce and repair is oot reasonably pouible, in otder to prevent injury or damage tD persons or prDpC1ty. Tbc cost of such emecgcucy ~ shall be reimbursed tD the Covered Pan:cl Pwuer milking such emergency repairs by the party obligated to maiDiain or repair such ~ Area. as provided in Section U.C.7 below. Immediakly upoa maJdng an 
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emergency repair to an Easement Area, the Covered Parcel Owner making such repair shall notify 
the party obligated to maintain and repair such Easement Area. 

7. Payment~· In circwnsances in which a Covered Parcel 
Owner (the "Obligor Ow·~·) is oL;;~.ll£:1.. .:>pay a cost or expense pursuant to this Declaration, 
such payment shall ~ mad.- within twenty (20) days after prescutalion of an invoice and 
reasonable supporting docum .lliJtion by ~ pany to whom payment is owed (tbe ·obli&ee 
Owner"). If an Obligor O.vner fails IC pay an amount owing pwslWII to this Declaration, aod 
such failure continues for te:1 ( 10) ctlendar days after the receipt by the Obligor OWDCI of writte!l 
notice from the Ou:igee Ownei lli.a. such payment was not made as required. the Obligor Owner 
shall pay as a late charge llll amount equal to tea percent (10%) of the delinoluem amount. 
Dec'ar:mt acknowledges that such amount of late charge coostirutes a reasonable estimate of 
reasonable acim.inistrative and other costs likely to 1>1: incurred by an Obligee Owner in the event 
an Obligor Owner dccs not ma.Ice timely paymeot. This provision shall in no way limit any of the 
provisions s~t f01th in SectiO•I IV of this !Jeclaration or any other remedies for nonpayment 
available: under applicable law. 

8. AssiLlnmentam!AsswnptjonofObliptions: Association. Declarant 
may assngn any of the easements or other rights of Declarant under this Declaration or any of 
Declarant's obligations under this Declaration at any time to any Affiliate of Dcclaraat or to any 
successor to Declarant or its Affiliate by merger or acquisition of subswniall~· ad of Declarant's 
or such Afftliatc's assets or to any successor in interest in all or any portion of the Property (any 
such person or entity described. above in this paragraph being referred to in this Declaration as 
a "Succt$50r. • So long as Declarant (or any Successor to whom Declarant may have assigned 
the following rights) owns all or any portion of any Covered Parcel, Declaranl (or S'.Jch Successor 
to whom Declarant may have assigned the following right!) may establish and cause participation 
by the Parcels and Owners in a property owners' association for the benefit of all or any portion 
of the Property (the • Assodatloa"). After neither Declarant oor any Successor to whom 
Declarant's right to form the Association has been assigned owns any portion of any Parcel, the 
Association may be formed upon tht majority vote of the Covered Parcel Owners. In the event 
an Association is established, each Covered Parcel Owner sball become a IDI!IIlber of the 
Association and shall be governed by the rules and regulations of the Association wbich rules and 
regulations shall not be inconsistent with the provisions of this Declaration and shall not materiaBy 
impair the operations of any Covered Parcel User of a Retail Tract Parcel conducted in accordance 
with the provisions of this Declaration. Ally and all rights, obligations, powers and reservations 
of Declarant shall be assigned to tbe Association, except that if Declarant (or a Successor to whom 
Declarant's right to form the Association has been assigned) bas caused the Association to be 
formed as se1 forth above in this paragraph. Declarant or such Successor rno:.y r~in such of it! 
rights an.J obligations under this Declaration as Declarant or such Successor may desire:, with the 
right to assign such rights and obligations to the Association or a Successor in one or more further 
assignments from time to time in the future. Any and each such assignment of rights or 
obligations to a Successor or the Associatioo pursuaot to this paragr.&ph shall be evidenced by a 
writing rC"COrded in the Offkial Records of Los Angeles County, which shall include a written 
acccptan<:e of such rigbb and assumptioo of such obligations on behalf of the Successor or the 
Association. Upon a Successor's assumption of olD obligation of Declarant under this Declaration, 
Declarant shall have no responsibility for any further perfomwx:e of such obligation except for 
T'lcclarant's breaches occurring prior to such assumption. 

Ill. ADDffiONAL COVENANTS, CONDmONS AND RESTR.ICfiONS 

A. Restrictions on Use of the Propeny. AU limitatiom contained In this 
Declaration arc supplemental to controls established by zoning. building, fire and other applicable 
laws and regulations. In the event or any conflict between such !aWl or regulatioos and tbc 
provisions of this Declaration, the more rc:suictivc shall apply to the eltlent leaally permissible. 
Decl.aram hereby coveuantB and declares that the Property shall be held, leased and conveyed 

· ;· rubjea to the following restrictions and covenants, which are hereby declared to be for the bcllefit 
.. 'of aU Covered Parcels: 
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1. Prohibited Uses. No Covered Parcel shall be used for any re.'lidcnce (i.e., place of permanent human habitation), school, day care facility for child.rc:JJ (except those offered as a service in connection with a hotel, motel or temporary lodging facility}, hospital for humans or other in-patient .:are fa<:ii;'Y or other use as to which heighlen:d or special requirements or standards 'Wl;.' appl} •·.-u:n r ••• e to time under applicable eoviroomcntallaws, but this sentence shall not ptv"bibit uses ordinarily located in automobile dClllcrships or in shoppi.og centers (such as restaurants, tht .. ecs and other entertaimnent facilities IDd stores ellplcq iD the sale of consumer goods) or uses for extended stay or other .hotels with or without titcheaenes. rn addition, no Covered Paro.:l shall he used for any of the following: Environmental retDCdiation facility (except in ro...v.ection witiJC ... mediation of the Propeny); exterminating service; butane or propane di~ttribution; exterminating llDd fwnigating warehouse; bul.lt storage of gasoline or fuel oil tanks (except as incidental to retail sales); bulk storage of pai.ol and varnish; petroleum products pacbging and storage; adult book store, adult novelty store, adult theater or adult live entertainment (the foregoing shall DOl prohibic a fuU-Iine boobtoi'e from selling adult-themed literature or produ..:ts, or prohibit a full-line vtdeo or entertainment store from selling or renting aduJt videos, or prohibit a movie theater frt'm exhibiti.og movies which are unrated or rated for adults only as part of the spectrum of movies ordiDarily exhibited by major theater chains); day labor hiring hall; pawn shop; religious mission, including a charity dini.og hall; commercial loading of small arms or manufacture of amrnUDition; rock quarrying, sand and gravel or other mineral extraction; transit terminal; propane sales except as iDcideotal to other retail sales or service; drive-in movie theater; tattoo establishment; thrift store; concrete or cemem products manufacturing; plating or poluhing shop, plating worb or electric plating; metal, glass, plastic or other materlals processing or recycling (txcept for recycling facilities on a Covered Parcel for the recycling of garbage, refuse or other materials generated on such Covered Parcel to the extent such recycling is required by law or is an ordinary incidental activity co other non-prohibited use5 of such Covered Parcel}; foster home or group fester bome: farm devoted to hatching, raising, breeding and marketing of chickens, curlceys or other fowl, rabbits, fur-bearing animals or fish; feeder lm tor horses, cattle, goats or sbccp, dairy farm; bail bond company; body and fender shop; cannery. slaughter bouse or meat, processing or packaging plant; cesspool service; crematorium; flour or grain elevator; motor vehicle fuel distribution facility (other tbao at recail); outdoor h.ay and straw storage; massage establisbrnenl (excepc ai incidental to physical therapy, fitness or medical uses); repair aod rewinding of transformers or generators; outdoor pavi.og materials storage; welding shop; wrecking yard or junkyard; shelter or dormicory i.otended to provide tc:mponuy shelter; transient hotel; so-called "bead shop" or facility for the sale of drug parapbemalia; residential uses; traveli.og caroival (except for promotions conducted in the common area of a11y re'.ail uevelopment incidental to attracting cunomen to such development); bingo parlor or any establiWnc:nt conducti.og games or chance; or dumping or disposing of garbage or refuse. The foregoing shall oot be construed to prohibit the use of the Rdail Tract (i) as one or more extended stay or other hotels of reasonable quality with or without lcitchenettes (subject to the provisions of Section m.D below); (ii) for servicing or reconditioning of automoblles or automobile body shop purposes, provided that such uses ar: incidental to use of a Re1ai.l Tract Parcel as a car dealership (such uses will be considered to be "iDcidcntal" if the annual gross revenues !from such uses do not exceed 20% of the annual gross revenues for the car dealership . including such services); or (iii) for above-ground bulk storage of gasoline, paint, varnish aDd other petroleum products incidental to use of a Retail Tract Parcel as a car dealership to the extent the storage of such products is reasoDably necessary and customary from time to time aod l'f'\vided that, in any event, the transportation, storage, dispensing, use, disposal 8Dd Dlher activities pertaining to such products are at all times performed in stricc accordance with all applicable laws. 

2. Parkin& Areas. Paved off-street parking as required by rules of any governmental or quasi-govciliJllCntal authority entity having jurisd.iction thereof shall be provided on each Covered Parcel to ac.colliiDOc1ate all parting n=ls for Covered ~I Uaers of such Covered Parcel. If parking requjrerDICIIIS for a Covered Parcel increase u a resu11 of a change ill use or nwnber of employees. additiooal otr-~trcet partina ahall be provided by the Covered Puce.l Owner of iUch Covered Parcel or its lessees, licensees or cxx:upants to satisfy the intent of this paragraph. All areaa designated as parking shall be paved and curbed. 
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3. Storaee and Loading Are~. All loading doors, docks, facilities or other service areas (excluding restaurant drive-thru facilities) shall be set back a minimum of thirty (30) feet from any propeny line which is adjacent to a sueet, except upon specific written approval from Declarant upon application showing screening and concealing of all. such loading facilities from the street. ~~~~ m~:~ri:J!s ~upplies, merc:bandille or equipment, including c.:ompany-owned or operated tru~ks (except for up to three delivery tru<:ks for each tenant used for local deliveries to such tenant's l Jtomers), shall be stored in any area on a Covered Parcel except inside a closed building, or lx-hind a visual barrier screening such areas so that they are not visible from ucighboring propenics ur streets, without specific wrincn approval from Declar31. The foregoing rcstrictior~ ~baii!Wt 11r:·:Jil>it a :-etail store from conducting sidewalk sales or "9!'1cing lot sales adjacent to the store, or prohibit ouldoor, hlghly visible stnrage olveh.icles m t:.:'t:.::r;:!on with the use of a Retail Tract Parcel as an automobile dealership, retail stores of greater than 10,000 :;quare feet from having a dedicated outside :!ales area for the sale of garden products, home improvement products or other items customarily sold ouldoon by larse retailers, or prohlbit retail tenants from coDductiDg outdoor sal~ of seasolllll items such as Christmas trees and pwr.plcins. All loading doors, docks, facilities and other ser\'ice areas shall be concealed fr~m view from neighboring properties aDd streets by landsc:aping, fence or concl'de walls. Exterior lightins .;hall not overwash propeny lines, or be of such intcnsity, siu, color or location, so as to be a nuisance to other Covered Part't'ls. 

4. WI· No signs, billboards, advcnising or other wntmg or depictio11 visible from outside a Covered Parcel sball be erected, placed or maintained on any Covered Parcel which are not in accordance with all applicable laws and regulations or which make identifications other than the name, business and logo of the person or finn occupying the premises and those offering the premises for sale or for lease; provided, however, that the foregoing shall not prohibit signage of a particular tenant from identifying its departments, licensees. concessionaires or subtenants, or prohibit any restaurant from exhibiting menu signs readable from areas immediarcly adjacent 10 the restaurant (including customer drive-thrus and menu signs for fast food restaurants), or prohibit directional traffic signs. Except for the use of the Sigoage Easement pursuant to Section I.F above, no sign, biiiPoard. advenisins or other writing or depiction visible from outside a Covered Pan:el sball be erected, placed or maintained within I 00 feet of any Signage Easement A rea or extend higher than fiflcen ( l!i) feet above ground level within 200 feet of any Signagc Easement Area; provided, however, that (i) a monument sign up to 30 feet high may be erected at each of the locations depicted in Exhibit "E • attached bel'dO as the • Approved MonumentS igns • if otherwise approved by Declarant punuant to the provisions of this Declaration; (ii) Dec:larant or its successon shall include the identification of lhe three largest businesses (by building squatt footage occupied) operatin& within the Retail Tract from time to tirne, at such businesses' expense, on the monument siguage for the Industrial Tract 10 be located within the Signage Easement Area (the identification of such businesses to be of a size, character, prominence. style and configuration to be reasonably detmnined by Declarant or its successors from time to time and in all events substantially less promineut than the identificaJ:ion of the lnd1.1strial Tract): and {iii) the foregoing provisions of this sentence shall not prohibit signs affixed to buildings as are otherwise pennitt.ed pursuant to the provisions of this Sectio.JD ill.A.4. No "for sale" or "for lease" sign shall be placed within 200 feet of any Signage Easement Area (except fo.r such signS not in exuss of nine (9) square feet in sizC which may be pl.accd in building windows) or extend higher thaD fifteen (IS) feel above ground level. In no eveot shall more than two (2) "for sale" or "for lease" sigi:J be permitted for each Covered Parcel from time to time. 

!i. l.andscapiiJ&. AttniClive, firstoi:lass landscaping shall be installed and mainuined on each Covered Parcel on which a building is r.oostructcd. l.aDdscaping shall be ins1all.ed within ninety (90) days from the date after oa::upancy by any leiWlt or substantial completiotl of the building, whichever date first occurs, unlesS Declarant shall approve in writing another final date of landscape installation. For bui\dings built for speculative purposc:s, "substantial completion" shall mean that dale on whltb the exterior walls and roof have been completed. Covered Para:ls purdwed tor funuc development or expansion shall be maintained in a weed-free condition and free from rubbish and refuse at all times. 
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6. Utilities: Antennae: RoofEgujpmcro. Exceprasotherwiseexplicitly 
appro\·ed in writing by Declarant. all utilities shall be placed underground, and no outside 
antenn11e, aerial wires, towers or C't•lv-.r equipment shall be installed on any Covered Parcel unless 
all such equipment shall be concealed t:-om view from oeighborlnJ properties aLd streets for a 
distano: of 300 feet from 3U.;4l equi1-ruc:.11 • .• ,.:wed from such discance at an elevation of (en (I 0) 
feet above ground level) t·y Ja~~caping, roof design or other adequate me.ans approved in writing 
by Declarant. Each Owner sh. ·' i)e responsible, at its sole expense. for designing, processing, 
developing, installing, improving, m.::intaining, repairing and replAcing all lines, valves, 
connections and other facililies am! ~uipment between the Common Utilities and facilities and 
equipm•:nt h:~cated wilhin or st'fvmg such Owner's Covered Parcel. 

7. Nuisances. No Covered Parcel User shall create a nuisance to any 
other Covered Parcel or irs Covered Parcel u~. No rubbish or debris of any kind shall be 
placed or permitted to accumulate upon or adjacent to any Covered Parcel (except in trash 
receptacles emptied ai least weekly and otherwise maintaim:d in accordance with applicable laws 
and regulations), and no odors, fumes, dus! or vapor shall be permitted to arise therefrom so as 
to render any portion thereof unsanitary, unsightly, offensive or detrimental to any Covered Pan:el 
or Covered Parcel User. No use or operation shall be conducted which ir; noxious, objectionable, 
unsightly or detrunentalto others in any manner and due to any cause, including, but not limited to, vibration, sound (whether due t-.t volume, intermittence, beat, frequency shrillness or 
otherwi!.e). electro-mechanical disturbances, electro-magnetic disturbances, radiation, air or water 
pollution, dust or emission of odorous tmdc and non-toxic matters. 

8. Prooerty Maintenance: Rgzair of Buildings. Each Covered Parcel, whether occupied or unoccupied, and all improvemcuts placed thereon shLI at all times be 
maintained in such a manner as to prevent their Jecoming uosigbtly by reason of unattractive 
growth or tbe accumulation of rubbish or debris thereon. No improvement shall be permitted by 
its ownc,r, lessee, licensee or occupant tu deteriorate or fall into disrepair, and each such 
improvement shall at all times be kept in gooci condition and repair and adequately painted or 
otherwise finished. 

9. Compliance Wjth L,.aws. All Covered Parcel Users shall comply 
with all federal, state and local laws and regulations applicable to the Covered Parcels, all 
construaion on or development of the Covered Parcels, all businesses conducted on the Covered 
Parcels and all operation, maintenance and use of the Covered Parcels, including but not limited 
to, all laws, rules, regulations, orders and decrees relating to industrial hygiene, hazardous or 
toxic materials, health or safety. 

10. Exjstjng Phase 3 Operations. Declarant acknowledges that the 
portion of the Industrial Tract depicted as "Phase 3" in Exhibit "A • attached hereto ia operated 
for cerwn existing uses lhat do not comply in all material .-especu with the provisioos of this Declaration. Notwithstanding any other provision of this Declaration, r.be use and operation of 
each ponion of Phase 3 shall not be considered to be in violation of thib Declaration so long as 
such portion of Phase 3 continues to be used or operated substaalially u used or operated as of 
the recordation of this Declaration, including existing levels of maintenan-:c and repair. The 
Declarant's intention is that the restrictions in the Declaration applicable to the IDdustrlal Tract 
~~ app:ly fully to each portion of Phase 3 only as the existing use or operation of such portion ceases and such portion is redeveloped with new improvements. 

B.· Special Restricti2QI au Useoflndumial Tract. Declanmtherebycovcn&llll 
and declares for the benefit of the Retail Tract that the IDdustrial Tract (excluding the Western 
Frontage Property, as defined below) shall be held, leaR:d and conveyed subject to the restrictions 
and covCllaiits, which are hereby declared to be fur t:le benefit of all tbe Reutil Tract, that no 
portion of the Industrial Tract (excluding the Westem FroOsage Property) shall be used for any 
retail use (includiog restauram use except food facilities provided by a Covered Pared User for 
the benefit of itJ employees) in excess of 3,000 square (eft by a single operator; provided, 
however. that after the date three (3) years afU:r the recordation of this Declaration, sudl property 
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also may be used for the following secondary retail uses: bowling alleys, roller or ice skating 
rinks m1d health or fitness cst:lblisluncnts. 

C. mru_Rmrktk:!s on Use of Western Eronta&e Propert,y. Declarant 
hereby covenants and dec!uc;.; for tl.c: b.!w..-.• of tbe Retail Tract t:..at rhe ponioo of the Industrial 
Tract depicted on EIIDiW "E" l'rtached hel'do u the "Western Froutage Propeny" shall be held. 
leased and conveyed subject to , .e restrictions and covcuauts, wbic:b are hereby declared to be for 
the benefit of the Retail Tra~t, that no ponioo of the Western Frontage Propeny shall be used for 
(i) any restaurant or any stoc: engafcd in the retail sale of consumer goods, in each case: iD excess 
of 7 ,.SOO square f~• by a single ¥ator, and (ii) any fast-food restaurant before th~ _:,.,' thr~ 
(3) years after the recordation of this Dcclaration. 

D. Special Restrictions on Use of Retail Tract. DeclarBDl hereby covenants and 
declare; that the Retail Tract shall be held, IUSC'd and conveyed subject to the following 
restrictions and covell.I.Dts, which are hereby declared to be for the benefit of Declarant and such of the Covered Parcels as Declarant may d~lare by recorded instrumcD( from time to time: 

I. Initial Development. All ponions of the Retail Tract shall be developed initially as a first-class shopping center including retail users such as movie theaters aDd 
other entertainment facilities, restaWll.1t.s and stores engaged in the sale of goods to consumers; 
provided, however, !hat such restriction for initial retail developmeut shall not prohibit portions 
of the Retail Tract from being used for a car dealership or one or more hotels in accordance with 
Section ill.A.l. above and other applicable provisions of this Declaration. 

' 2. lntensjrv ofP.:vetmunent. The Retail Tract shall not be used forany 
greater mtensity of development than the Permitted Iatensity (as defiucd below) in terins of floor 
area mio, total square footage and improverneats, traffic generation or other ordinary measun:s 
of inten.~ity of development, if any such increased inteDsity will.bave the effect of restricting the 
developmenl of any portion of the Industrial Tract or subjectiDg such developmcut lO greater 
exactioll.S, impositions or other conditions to development than otherwise would be the case. For 
the purpose of this Declaration, the "Permitted lnteaslty" shall mean no more than 310,000 
square feet of building improvements containing a maximum of 20,000 square feet of r,.staurant 
space ard 2,750 theater seaLS. · 

E. ~- Each Covered Parcel Owner shall maintain with a financially 
sound company or companies, licensed to do busioess in California, co!DDlCfcial general liability 
insurance insuring against bodily injury, property damage and personal injury, with coverage limits of at least $2,000,000, covering the entries or other activities upon the Easement Areas by 
or on beiJalf of such Covered Parcel Owner or its Covered Parcel Users. The form lllld content 
of all such insurance policies shall be reasonably acceptable to Declarant. If a Covered Parcel 
Owner fails to obtain and maintain the insutlUICC required by this paragraph, DeclH!mt or any other Covered Parcel Owner, after notice to the breaching Covered Pan:el Owner, may purchase 
such i.ns\trance on behalf and for the account of the breaching Covered Parcel OwDer, and the 
breaching Covered Parcel Owner shall reimburse the party purchaSing the insurance punuant to 
Section II.C.7 above reasonable evidence of the cost incuned. In addition, each Covered Parcel 
Owner s!Jall be liable to all other Covered Parcel Owners for any loss or cost resultina from or 
i:l conne:tion with any failure to obtain and maintain insurance as required under this paragrapl.. 

F. Mutual lndemnjfic:alion ll!d Repair. The Covered Parcel Owner of each Co~ 
Parcel shall keep the Easement An:u free from any liens or claims arising out of the 111c or 
activities upon the Euemcnl Areas by Covered Pucci Users of such Covered Pan::el. The 
Covered Parcel Owner of each Covered Parcel shall at ita sole expense indemnify lhe other 
Covered Parcel Owners against any damages to persol.IS or property c:aaucd by any auch liens or claims and any negligent or wrongful use of, or activities upon, the Euemcut Areas by any Covered Parcel Users of such Covered Parcel, and shall n:pair IIIII replace any improvements or landscaping located now or hereafter on any Covered Parcel 10 the extent damaged by any 
negligent: or wrongful 11ct of a Covered Parcel User of auc:h Covered Parcel. In lddition, 
Dcclaranl and ita successor~ and assigns shall keep the Retail Tract free from any liens or claims 
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arising out of the use or activities upon the Retail Tract in connection with the Remediation Easement~. and shall indemnify each Retail Parcel Owner against any damages to persons or propeny caused by any such liens or claims and any negligent or wrongful use J[, or activities upon, the Retail Tract in connection with r"c RemC'diation Easements, and shall repair and replace any improvements or land~;Jing k. ...Jk'd ; ... w or hereafter on the Reuil Tract to the extent damaged by any such ne~ligenl or wrongful act. 

G. Declaration of Restrictive CovenanJs. Declaranr acknowledges that, concurrently with the recordation of this Declaration, Declarant also bas recorded against the Propeny lhat cen.ain Declaration ... f Restricti\'t: ·C.,venants in the form attached bercto as Elhjbit "G" (the "Declaration of Restrictive Covenants") in the hope of satisfying the fa~Uirements of the Govenunental Agencies with respect to restricting or prohibiting a propeny from agricultural, water productic.n, residential, school, hospital or such other use as to which heightened or special requirements or standuds may apply under applitable environmental laws. Declarant hereby declares and reserv.:s '!o itself for the benefit of the Covered Parcds the right to caUR to be ' recorded against the Propeny a modification of or supplement to the Declaration of Restrictive Covenants in the form as may be required by the Governmental Agencies as a condition to .the development, use or operation of any Covered Pan:el. provided thiit such supplemcnr or modification shall not materially impair the right of any Covered Parcel User to develop, use or operate such Covered Parcel as permitte1 ill accordance: with the provisions of this Declaration. 

IV. ENFORCEMENT AND REMEDIES. 

The provisions of this Declaration, and the casements, cooditions, covenants and restrictior,,s declared, established, and created herein may be enforced by proceedings at Jaw or in equity, including witbout limitation: 

A. Ri~ht of Action. All actions at law for damages, andJor all equitable remedies shall be available to redress or to prevent violation of any provision, c:asemem, covenant, condition, or restriction of this Declaration. Notwithstanding the foregoing, in 110 event shall any breach of this Declaration give rise to an action for damages for loss of use of all or any ponion of a Covered Parcel as to any viol&lion as to wllicb the cure is prevented o, aclayed due to acts of God, governmental moratoria or governmental failure to act within specific time periods prescribed by applicabie law, flooding, strikes or other causes beyond the reasonable control of the violatillg party. 

B. Nuisapce. To the full extcni permitted by applicable Jaw, the result of every act or omission whereby any provision, casement, covenam, condition, or restriction of this Declaratioill is violated, in wbole or in part, is hereby declared to be and docs co&titutc a nuisance, ;IJld every remedy allowed by law or equity against a private nuisance shall be available to redress 1Jr prevent every act or omission with .such a result. 

C. Nogpaymem of Pmwrtionatc Share of Rejmburs®IC: Costs: Remedies. Payment by an Obligor Owner of any amounl required UDder this Declaration may be enforced by proceedings at Jaw or in equity. including without limitation conunencemem and maintenance of a suit at law against the Obligor Owner. Any judgment rendered in any such action shall include the amount owing bcreu.oder, together with the late charges provided for in Section D.C. 7 . of this Declaration, costs of collection, court costs, and reasonable anomeys' fees in suclumOUDt as the cour'( may adjudge. 

D. Lien RemedY· In addition to any adler rights or remedies available at law or in equity. should an Obligor Owner fail to pay any amount required under this Declaration, tbc Obligee Owner may d~liver to tbc Obligor Owner a oo:ice of default and electioa to sell the Covered Plucel owned by the Obligor Owner and all improvements tbcrcoo (the "Used Pan:el"), the int.colioo being that the obligation of each Covered Parcel Owner to make paymcum as required J11.1fsuant to thil DcclarBtion shaiJ be secured by tbe lien of this Declaration. After giving of such notice, UIJJes5 all amounts legally due and owing to tbc Obligee Ownc:r bave been paid and provided that all of the requiremems of Sections 2920 ~ S!l· of tbe California Civil 
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Code and of all other applicable statutes have been satisfied, the Obligee Owner, or su£_h trwtee 
as the Obligee Owner may appoint (a "Tnastee"), may cause the Liened Parcel to De sold at such· 
time and place as may be fixed in •a it! nntice of sale or at such time and plac:e to which the sale 
may be postponed as hereinafter provi~~ without additional notice-, either u a whole or in 
separate parcels, and in sucn urder a.. lb.: fl,·,igee Owoer or its Trustee aloDE1nay determine, at 
public auction to the hig!l~t bitt•ler for c;aq in lawful money of the UniU:d States at the lime of 
sale, or upon such other terms 11 dae Obligee Owner or its Trustee may consider advisable. Tbc 
Obligor Owner shall have no ri~htto direct or determine wbctber the Lit-ned Parcel shall be sold 
as a whole or in separate pa.,.c:els. <'f the order of sale of separate parc:cJ5 or the portion of the 
Liened F'arcel to be' boiJ if only !I pardon is sold. The Obligee Owner or its Trustee may postpone 
the sale of the Liened Parcel by public announccmeDt thereof a1 the time and .'lace of sale and 
from time to time thereafter by public announcement at the time and place of the preceding 
postponement. In conducting or postponing any sa•c:b saJe, the Obligee Owner may acr through 
its agents, officers or .:mployees or any other person desigualed by the Obligee Owner, whether 
or not such pa:1y slla.li be a licensed auctioneer. At 1uc:h sale, the Obligee Owner or its Trustee 
shall cause to be delivered to the buyer or buyen, one or more duly executed deed or deeds 
conveying the propeny so sold, subject to all the provisions of this Declaration; but without any 
covenant or warranty, either ':Xpress or implied. The n:citals in such deed or deeds with regard 
to any matters of fact shall be conclusive proof of the truthfulness thereof against the buyer at such 
sale, its successors and assigns, and all other persons. Any person or entity, iocluding without 
limitation the Obligee Owner, may bid in or pun:hase at such sale. The Obligor Owner hereby 
agrees to surrender, imritedialely and without demand, possessioD of said property to the buyer 
at such sale. The proceeds of such sale shall be applied as follows: first, lo the expenses of sale 
incurred by the Obligee Owner or its Trl!stee, including reasonable attomc::Ys' fees; next, to the 
sum, secured hereby; and. finally to the person or persons legally enlitled thereto. As an · 
alternative to the foregoing, the Obligee Owner may elect to foreclose the lien secured hereby by 
judicial action. in which event the Obligor Owoer shall be liable for the expenses incurred by the 
Obligee Owner in connection therewith, including reasonahle attorneys' fees. To the maximum 
extent permitted by law, each Obligor Owner hereby waives any applicable statute of limitalions, 
provided that the Uen c ·eatcd herein shall expire twenty-five (~) years following the date of 
recordation of this Declaration. Notwithstauding the foregoing, if the Obligor Owner's default 
is timely cured in accordance with this Agreement or applicable Jaw, the Obligee Owner shall, 
upon request hy the Obligor Owner, record at the Obligor Owner's expense an appropriate aotice 
of rescission in accordance with the applicable provisions of the California Civil Code. No failure 
by the Obligee Owner to exercise i~ righ~ set forth herein shall constitute a waiver of such rights 
at any later time wh1le this Declaration is still in effect, and so long as any violation may continue. 

E. Enforcement of Obligations. lr the Declarant or a Covered Parc:cl Owner 
fails to perform an obligation as required pursuant to this Declaration, any affected Covered 
Parcel Owner may give notice of such default to the defaJJlting party. Upon its receipt of notice, 
the defaulting party shall have twenty (20) days to cure the default, proviJed that if the default 
reasonably canaot be cured within twenty (20) days, the defaulting party shall have such additional 
time as may be reasonably nece53ary to cure the default provided that the defaulting party 
cornmeno:s the cure within the twenty (20) day period and thereafter diligently pursues the cure 

· to completion. If the defaulting pany fails to cure its default punuant to the preceding provisions 
of tlUs paragraph. the Covered Parcel Owner wbo gave the notice of default may perform all acts 
~'lSOoably necessary to cure the default, provided such Covered Pan:cl Owner gives five (S) days' 
written ncJtice to the defaulting party prior to the commencement of the cure. Upon completion 
of the curt:, the defaulting party sbalJ reimburse sucb Covered Parcel Owner wbo cures the default 
for all costs and expenses reasonably inCWTed in curing the defaulting pany's default, as provided 
in Section ll.C.7. 

V TERM 

This Declaration, every provision hereof and every covenant, condition aDd 
restriction contai.Dcd herein shall run with the land and shall be binding upon all persoas owci.n8 
any portion of the Property and their IUCCCSSOrs and assigns for a period or fifty (50) years (the 
"Primary Term") from and afttr the dare this Declaration is recorded, unless termilllfed or 
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amended. After the expiration of the Primary Term. this Declaration shall automatically be 
extended for an additional ten (!OJ year period ("Extemioa Term") and for SIICCCiisive periods 
of the Er.tension Term thereafter. l''III"'U terminated or ameuded. After !he expiration of the 
Primary Tenn. the owners of;~ majority . .:>f·diC~rty (based on acreage) may :xccute and 
acknowledge an agreement ir. writing ll:mboat• ••g or re~ing the tenns of this Declaration and file 
the same in the Official Rc..:onk ..,f the C()tmly, and then !hereafter the easemeD!s, covenants, 
conditions and restrictions set fon ... in this Declaration s!\aJI be null, void and of no further force 
and effect. or shall bt' modified ~s ~ch re.::orded ins~t may direct. 

VI. 1\MENa>MENT ' 

This Declaration may~ amended, but not terminated, or any provision hereof may 
be modifioo, amended or waived, ar any time by written consent of partiea owning at least eighty­
five percent (85%) of tile Property (based on acrea~te). Any such modification, amendment or 
waiver sh;tll be effective immediately upon the recording of a proper insnument in writing, 
executed and acknowledged by the panics owning at least eighty-five percent (85%) of th~ 
Property {based on acreage) and duly recorded in the Official Records of the County. 
Notwithstanding the foregoing provisions of this Article VI, (i) the modification of any casement 
set fonh in this Declaration shall not be effective without the approval of the Covered Parcel 
Owner of each Covered Parcel which is benefitted by such easement, (ii) any modification that 
would make any restriction against a Covered Parcel more restrictive or more onerous shall not 
be effective without the approval of the Covered Parcel Owner of such Covered Parcel. (iii) any 
easement which benefits one or more particular parcels may be modified by written agreement of 
the Parcel Owners of each of the benefitted and burdened parcels, (iv) the restrictions set fonh 
inSectionHI.A.l,lll.A.7,lii.A.8.III.A.9audiU.Dmay not be amended, and (v) the restrictions 
set fonh in Section 111.8 and III.C may be :unended only upon written agreement of all of the 
Retail Par<:el Owners. 

VII. MISCELLANEOUS 

A. Easemems Awurtenant: Coveoams. Conditions and Restrictions to Run with 
the Prgpeny. The easements, rights of way, covenants, conditions and restrictions declared herei.ti 
are interests in the Property, rights, and obligations as provided herein, which shall be appurteuant 
to and shall run with the Property, and the benefits and burdens of which shall bind and benefit 
all parties having or acquiriDg any right, title or iDterest in all or any portion of the Property. 
Upon recordarion of this Declaration, every person or entity that now or hereafter owns or 
acquires any right, title or intertlit in or to all or any portion of the Property is and shall be 
conclusively deemed to have consented and agreed to every provision of this Declaration, and 
every casement, covenant, condition, and restriction created by this Declaration, whethl:r or not 
any referertce to this Declaration is contaim:d in the instrument by which such person or entity 
acquired ~uch interest in the Property. This Declaration is made for th\! direct, muwaJ and 
reciprocal benefit of the Covered Parcels and shall create reciprocal rights and obligaticns among 
as set forth in this Declaration and subject to each and every provision of this Declaration and to 
the rights and powers of Declarant hereunder. 

B. Priority of Mortgage Lien and Mongaeee's Procection. Notwithstanding 
au; provision of this Declaration, no breach of the c:asements, covenants, conditions, or 
restrictions, nor the enforcement of any provisions contained in this Declaratioa shall affect, 
impair, or defear the lien or charge of any duly recorded mortgage or Ueed of trust eacwnbering 
any Covert!d Parcel, or affect, impair, or defeat the interest of the mortgagee, or its successor by 
merger or acquisition, or any entity iD wbicb the mortgagee or such sua:essor bas a substantial 
direct or indirect ownenbip interest, or any entity which bas a substaodaJ dired or indirect 
ownership interest in the mortgagee (the mortgagee and such parties are collectively referred to 
as the "Mortpaee") punuant to liUCb. a mortgage, provided that such mortgage is made Ia good 
faith and fbr value. Exa:pt 85 provided in this parqraph, aD easements, COVCDIIll!, COoditiODS, 
restrictions, and provisions of thiJ Declaration aball be biDding upon and effective against any 
owners whose title is derived through foreclosure, deed in lieu of foreciOIUre, or ~·· sale 
during the J:leriod of their owuership, provided that 110 iodc:mnity obligation under this Declaratioa 
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shall bind or be effective against the Mongagee or its first successor in interest or the grantee 
under a foreclosure, deed in lieu of foreclosure, or a trustee's sale conducted in connection with any Mongagee's security interest a Covered Parcel. 

C. ~~!lL!.!!i.lPJ<"IQretive PfOVisiO!l!i. 

I. c, .nularive Rc:me~iies· All rights, oprioru; and remedies declared . herein are cumulative and no one of them shall be exclusive of any other. The Declaration may be eufor1:ed by pursuit of any one or· all of the rights, options, and remedies available pursuant to this D·~laration. vr any other rc111edy or relief provided by law. 

2. Notices. Any notice, request, demand, consent. approval, payment, or other t;ommunication required or pennittrd to bl: made hereunder or by law shall validly be given or made only if in writing and delivered in person to an officer or duly authorized representative 'lf t!Je al!dressee, or deposited in the United States mail, duly cenified or registered (return receipt requested), postage prepaid, :md directed to the addressee for wbom intended at an address furnished by addressee for the purpose of such communications. If no address is provided, communications m:iy be delivered to the principal office or place of business of the addressee. 

3. Attorneys' Fees. In the event of any controversy. claim c..· dispute relating to this Dedaration or the breach thereof, the prevailing party shall be entitled to recover from the losing party expenses, attorneys' fees and costs aaually and reasonably incurred. 

4. ~- Captions used in this Declaration are for convenience only. and do not mcdify, alter, or add to the tenns in the Declaration. 

5. Scverabilitv. If any term, provision, easement, covenant or condition of this Declaration is held to be invalid, void or otherwise unenforceable, to any extent. by any coun of competent jurisdiction, t' : remainder of thls Declaration shall not be affected lhereby, and each term, provision, easement. covenant, coodition, or restriction of this Declaration shall be valid and enforceable to the fullest exteot permined by law. · 

6. Govern in& l,.aw. This Declaration shall be construed and enforced in accordano! with the laws of thi: State of California. 

7. lpcorporatjon of Exbibjts. All Exhibits attached hereto are hereby incorporat•:d into and made a part of this Declaration. All references in this Declaration to Exhibits we references to Exhibits of this Declaration, unless otherwise specifi'!d. 

8. Gender ansi Number. In this Declaration. unless ;he context requires otherwise, the masculine, feminine, and neuter genders, and the singular and plural shall be ueemed to include one another, as appropriate. 

9. ~- The waiver of any breach of any provision. easement, covenant, condition <>r restriction of lhis Declaration by any pc:rson or entity shall not be deemed to be a w~;ver of such right or of any preceding or subsequent brach of the same or any other provision, easement, t;ovenant, condition or restriction. 

IN WITNESS WHEREOF, Declarant has executed this instrument as of the day and year first a:oove written. 

BOEING ~LTY CORPORATION, a California 
corporation (foi'DlC'Iy known as McDonnell 
Douglas Realty Company) 
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STATE OF CALIFORNIA 

COUNTY OF~~ 
ss. 

On 1..2-.P[/ l.IY before me, ~ . , a n01ary public in and for said Srste, personally appeared ..,...::~~r.;e:~w.~..L..:...-~~""'-' personally known to me (or proved !u me on the basis or satis ry evidence) .to be tbe person(s) whose nan.e(s) is/are subscribed 10 the within imtr'Un)ent llld aclcoowlcdgcd 10 me that he/sheltliey executed the same in his/bt:r/their authorized ~ity(ies), and that by his/herlf.heir signarurt:(s) on the insnument the person(s). or the entity upon behalf of which the pers,:>n(s) acted, executed the instrument. 

(Seal) ..... 

STATE OF CALIFORNIA 

ss. 
COUNTYOF_-______ _ 

On before me, , a notary public in and for said State, personally anpearcd 
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged ao me that he/she/they executed the same in his/her/their authorized capacity(ies). and that by his/her/tt<eir signarure(s) on the instrurnelll the person(s), or the entity upon behalf of which the perso a(s) acted, executed tbe instrument. 

WITNESS my hand and official seal. 

Sigllliture ------------- (Seal) 
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CO:-.ISENT AND AGREEMENT 

Vestar Califorma XXII L.L.C., an Arizona limited liability com;>any ("Buyer"), hereby acknowledges the~< ~I! has .. g;~c:d ,J acquire the Retail Traer (as described in Reciul A 
of lhis Declaration) from Declarant pursuant to lhat cer'.Jin agreement dated March 31, 1997, 3S amended. During the pe. Jd rhat all or any portion of the Retail Tract is owned by Buyer or any party in which Buyer or any rany controlling, controlled by or under common control with Buyer has a votiJ18 or ownership interest (each, an • Afraliate•), Buyer hereby consents and agrees to be pds::!lally bound~~ Jll of the easements, rights, covenants, conditions, restrictions. liens and charges burdenin8 lhe Retail Tract and benefitting tt.e other porti(!ns of '},z ?·;.,~rt:,r as declared in !his Declaration: rrovided. that Buyer's obligat.uns pertaining to any panicwar portion of :hr: Retail Tract shall terminate (except as to obligations accruing prior to such termination) at the time !hat such portion of the Retail Tract is no lor.;;er owned by Buyer or its Affiliate. Buyer agrees that ~II easements ::re aypurtenant and all rights, covenants. conditions, r:stri<:tions, liens. and charges run with the Property, as set forth in this Declaration. 

IN WITNESS WHEREOF, Buyer has executed this Consent and Agreement as of the d<•Y and year first above written. 

12·22-91 6002·0DQJ4 
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"Buyer" 

VESTAR CALIFORNIA XXII, L.L.C .• an 
Arizona limiu:d liability company 

By: Hanley Investments Limited Partnership, an 
Arizon'l limited partnership. its Managing 
Member 

By: Hanley Corporation, an Arizona 
corporation, its General Partner 

By~'' ~en! 
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STATE OF CALIFORNIA 
ss. 

COUNTY OF----

On ___ before me, --------------a no!ary public in and for said State, personally appeared ---:-:-- -~---,-...,..--personally known to me: (o:>r proved to me. on lhe basis of satisfactory evidence) to be the· person(s) whose :·ame(s) islln',;; .;:.b:;cr:!bed to the within instrument and aclcnowlcdged to me 
that ilelsbc/lhey executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the pr.rson(s), or the: entity upon behalf of which 
the person(r) .Jcted, executed the instrument. 

WlTI'-<ESS my hand and official .. eal. 

Sigru:.rure --------------- (Seal) 

STATEOFcee~- ) 

V\ \ ) ss. 
COUNTY OF I~ dri ~cr"--) . 

. o. h c e ., ~.) ).) ' lq q 1 .. ,.,. mo, J I. dl~-{f; ()n>;.~. 
a notary public in and for said State, personally appeared t .I c "T · Hd 11 • 
personally known to me (Q(,l!roved to me on the basis of satisfactory cvidc~ tbe the 
person(~ whose name(~ is/are- subscribediOilie w1thm mstrument and acknowledged to me 
that he~ executed the same in his/AerHheir authorized capacit~ and lhilt by 
his/~ signatur~on the instrument t!",e persol)(BY. or the emity upon behaiC of which 
the JM'rso~ actc:d, executed the instrument. 

WITNESS my hand and official seal. 

Si~~~MUU ~~- I 
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EXHIBIT .A .. 
TO CC&:R'S 

DESCR.:V• ION r~ r::.;--..·-r'RE 170 ACRES 

THAT PORTION 0!!" .~ SAN ~IWRO, IN 'l'R!! CITY OF LOS ANCEI.ll:S. COt.r.n"Y C. - ~ 
ANGEu::s , STATE OF' CALIPC.R.'VIA, .DESCIUBSD AS FOLLOWS : 
BEGXNN'.tNO AT A POrllfT :nr THE NEST ~ OF THE 50-n:IOT RIGH'l'·OF·WAY OF THE PACIFIC' ELECTRIC RAILWI'.Y COMPANY ADJOINING NORfWOil: AVENUE ON nc: WEST, DISTANT NORTHERLY 780 FE:ET MEASURED AT RIGHT ANtil.ES FROM THE EASTERLY PROLONGATION OF na: NORTHEP.LY LINE OF t.oT J Ill BLOCX 72 OF TRAC'l' NO. U8l, I:!l THE c:IT't OF LOS UG!:l.EJ;, COtnn'Y OF LOS AHGEI.ES, STATE OF CALIFOIUIIA, AS PEJt P!AP UCO.RD.£0 IN BOOK 
58 PAGES 80, ET SEQ., OF MAPS, Ill T1t£ O!!"i'ICE OF Tl!E CDIJN':'Y JU:COIWER 01' SAID LOS A.'IGSI.ES C:OCNTY, AS DESCIIIIlEt' IN THAT c:ERT.UN DEED TO THE DNITED STATES OF AI'IERICA, RECORDED Jo.S DOC'\.'MEIIT NO. 1720 IN BOOK 40 .. 7:2 PAGE 23 OF OFFICIAl. RECORDS, OF ShiD LOS ANGEU!S COUNTY; 'IBENCE WESTE:itLY ALONG THE LUG DESCli.IBED Ilf PARCEL •A• OF SAID DEEI) RECORDitD. IN IKX'lt 40'17:1 PAGE 23, Ort:tCIAI. RECOROS, PARALLEL WITH 
nu: NOR"l"B LINE OF SAID I..OT 9 1o1m ITS PROLOIIGATIONS, 1050 FEET; THENCE SOIJ'nl 'l DEGREES 02 MIWTES 40 SECOIIDS EAST ALOJIG 't1G: LINE DE:SCSli8i:D IN SAID PARCEL •A•, 780 FEEr; THENCE NORTH It DEGREES 5' MI~ ll. SP'CONnS WEST ALOMC THE .t.:na: DESCRIBitD IN SAID PARCE.L "A" 1817,,0 nxl' 'rO THE EASTERLY LIN!: OF liEST.'":RN AVD!m:, 
80 FEET WIDE, AS SllOIQl ON RIGHT·OF·WAY, FILED Dr BOOK 52 PAGE 47 OF RECORD OF smtVEYS OF SAltl LOS AIIGELES COUN'IY; THDit'£ HORTH D DEGREES 22 IUNI'ITES 04 SECONDS W£ST l2J D. 35 FEE"r AIAiofc SAID EASTERLY LINE OF WESttR.N AVEJroE TO na: SOUTHWESTERN TEiiKINUS OF THAT CERTAIN COURSE DESOI.Il!ED IN P:\RCEL NO. 1 OF THi: QUITC'LAIH DEW OF HARVl:Y ALUKDIOM, INC., U:COIWED IN BOOK 0·586 PAGE ,40, OFFICIAL lt£c:ORDS OF SIUD LOS ANGELES COUNT'(, KIWINC A BEARDIC OF SOtml I 9 DEmlUS 3 7 Mili\Tfi:S 54 SECONDS WO:~"I oliNil A DISTANCE OF l.O.DO FEET: THENCE NORTH U DEGREES 37 HDIUTES 56 SECONDS EAST 10.00 FEET; 'THENCE COirTIWDIG Al.OllliG na: LINE DESOliBZD IN PARCEL NO. 

1 OF SAID OEED, RECORDED IN BOOK 0-586 PAGE 7!16 OF SAID OFFICIAL RECORDS, Sotml 0 
OEGJU:ES 22 HDIUT&S 04 SECOIIDS EAST 172. Sl FEET; THENCE NORTH U DEGREES 37 !'IINtn"ES 56 SECONDS EAST 6. 55 FEET: THENCE SOO'TK 0 DEGREES 22 KINt1T&S 04 ::ECONOS EAST U.12 FEET; 1HENCE SOO'TK 45 DEGIU:ES ll HINl.Tn:S 14 SECONDS EAST 158.41 FEET; THENCE IIOR'tH 8 9 DEGREES 59 Hnrun:S 41 SECONDS EAST "0. 0 J FEET 'rO THE Satn'KWES'r 
COR.NDI. OF PARCEL 2 OF SAlD QUITc:I.AIH DEED. RECORDED IN BOOK D-586 PACE 796. OF'F'IC:I.JU. RECORDS: 'IHEJICE NORTH 119 DE~ 58 HIIIUTES 11 SEC:OCIDS EAST ALONG THE SOOTliERlif LINE OF SAID PARCEL NO. 2, .l.l.60 FEE'T; THENCE ALONG n!E EASTERLY LINE OF SAID ii'ARCE:L NO. 2, NOR'I"H D DEGREES 02 HINI.7TES 1:2 SECONDS WEST 2731.90 FEET TO THE .BEGINNING OF A TANGENT c:1.lRV:: CONCAVE S01J'TXEASTERLY, HAVING A AAI>IDS 01' 403. cio FEtr; 'nOil'IC:E NOR.TKEAS"I'ERL Y ALONG THE ARC OF SAID CUOlVE niROUGH A C£NTRAL Al'IGLE OF 
J9 DECRSXS 15 HnruTES 34 SECONDS, 11. DIS17oi<CE OF 2710.14 !:.:ET TO A POINT, A RAD:tA.t. 
THR.OUGK liAID !?OINT BEAAS llORTK SO DEGREES 56 MlNtiTES lB SECONDS WEST: THENCE LEAVDIG SAID ctnlVE, IIORTK 0 DEGREES 02 IUNtTM:S 44 SECUM)S WE:.iT 161.1.3 F'£ET TO A POINT IN TK£ SOU111ERLY LINE OF l!IOTH STREiT, 66 FtE'l' WID£, AS SHOWN IN BOOK 52 PAG£ H CIF RECORD OF SURVEYS OF SAID LOS ANGELES COONTY, SAID POINT BEING Tire 
NORTHEA.S"l'ERLY COI!NE:It OF PARCEl. NO. 2 OP" SAID OOXTCLAIH DlOE:D, ltEr::cllPEO nr 8007. 
0·5815 PACE 1116, OFFXCXAL ltEI:CRDS: n!DICZ Al.ONG T1l:E SOU'tltER.LY .LINE 01' l90TH STREET, II"OJlTH 89 DEGREES 56 MINUTES 46 SECOiiDS EAST l. 729.56 P'EET TO AN INTERSEC:'l"IOR WITH THE IIESTEJtLY LIRE OF SAID FIR.S"I'·ME:N'TIONiJ) SO·FOOT RIGHT·OF·Ir~Y OF "n!E PACIFIC ELEC'TR.IC RAILWAY COMPIUIY; n!EJlCE ALONG SAm WESTERLY LINE OF' SA:.D SC.·POOT RIGBT-OI'·WJ\Y, SOUT!i 0 DEGUES 02 HINt1Tl:S 40 SECONDS EAST 3232 .lS FEET 'rO 
THE POINT OF Bi:GIIINDJG. 
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EXHIBIT· A· 
TO CC&R'S 

(CONTINUED) 

[B] 
HARBOR G.ATEWA Y 

CENTER 

VfSJINQ TRACT NO ;l2 t 72 
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EXHIBIT "8" HARBORGATE WAY ACCESS EASEMENT 

TEMPORARY ~TRUCK ACCESS EASEMENT 
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EXHIBIT "8-l" 

PERMANENT ACCESS EASEMENT 
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EXHIBIT "C" 
RISER EASEMENT AREAS 

GAS AND Wf. TER EASEMENTS TRACT NO. 52172-01 
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EXHIBIT "C-1" 
SURFACE AND PIPELINE E:ASEMENT AREAS 

STORM DRAIN 

FACILITIES 
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EXHIBIT "D" 
EXISTING WELL LOCATIONS 

'27.5 P.CRE VESTAR SITE WITH ALL MONITOR WELLS 
TRACT NO. 52172-01 

4 

98 2372366 
EXISTING WELL LOCATIONS 

WELL RIM POINT NO. IO[NTIFICA TION ELEVATION NO. 
1. WC:C-115 F5 
2. W<:C-45 F5 

50.29 442 
50.07 658 .3. WCC-55 F5 48.74 664 4. WC:C-7S FS 

5. WC:C-12S F5 
48.67 657 
47.31 656 
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EXHIBIT "0-1" AREA i="OR FUTURE REMEDIA.-,·JQ,i\ F"ACil.;TIES 

BUILDING 36 REMEOIA TION WELL 
VESTAR DEVELOPMENT 
TRACT NO. 52172-01 
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EXHIBIT T' 

SiGN AGE EASEMENT ARE' A 

65'X65' 
~- LA.\'DSCAPE AND 
\ SIGN EASEMENT 

LANDSCAPE AND SIGN EASEMENT 
TRACT NO. 52172-01 
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EXHIBIT T' (continued) DETAIL OF SIGNAGE EASEMENT AREA 

~ANDSCAPE AND SIGN EASEMENT TRACT NO. 52172-01 
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EXHIBIT "F" 
DEPICTION OF WESTERN FRONT AGE PROPERTY 

(CONTINUED) . 
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